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January 21, 1985

MIES. Mildred Lee
Interstate 'Commerce Commission
Recordation Dept., Room 2303
12th and Constitution
Washington, B.C. 20423

Dear Mrs. Lee:

As indicated by the attacked "Participation Agreement," Signature
Industries Corp. arranged the lease of five (4) railroad cars by
and between Temco Corporation and The Quaker Oats Company.

The parties to the lease now' wish to pe-Efect their respective
interests by recording the lease with the ICC.

Atefeached is a notarized original and a copy of the Lease
Agreement. Also attached is a check in the amount of $10 to cover
the recording fee.

Please return the original lease to me a-fter the recording is
completed.

Sincerely,

SIGNATURE INBBSTRIES CORP.
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INTERSTATE COMMERCE COMMISSION
THIS EQUIPMENT LEASE AGREEMENT, hereinafter referred to as "Lease",
is by and between Temco Corporation, 47 West Dundee Road, Wheeling,
Illinois 60090, an Illinois corporation, hereinafter referred to as
"Lessor", and The Quaker Oats Company, Merchandise Mart Plaza, Chicago,
Illinois 60654, a New Jersey corporation, heheinafter referred to as
"Lessee";

W I T N E S S E T H:

I. LEASING: Iri consideration of the covenants herein con-
tained, Lessor agrees to lease and Lessee agrees to hire from Lessor
such unit or units of equipment, hereinafter referred to as "Unit",
described in the Equipment Lease Schedule or Schedules, hereinafter
referred to as "Schedule", to be attached hereto and to become a
part hereof as same are executed from time to time by the parties
hereto,

II. TERM, RENT. AND PAYMENT:

(a) The lease of and rent for each Unit shall commence
on the day specified in the Schedule pertaining thereto and shall
continue for the period specified as the "term" in said Schedule.
If any such term be extended, the word "term" or "period" as used
in this Lease, shall be deemed to refer to the extended term, and
all provisions of this Lease shall apply during' and until 'the ex-
piration of said extended period, except as may otherwise specific-
ally provided in this Lease or in any subsequent written agreement
of the parties.

(b) The rental for each Unit shall be in the amount
set forth in the Schedule and shall be payable in arrears at the
times set forth in the Schedule.

(c) Rent shall be payable to the First National Bank
of Des Plaines, hereinafter referred to as "Assignee" at its office
at 701 Lee Street, Des Plaines, Illinois 60018. Lesse's obligation
to pay all rent payable under this Lease shall be absolute and uncon-
ditional and shall not be affected by any counterclaim, recoupment,
defense or other right which Lessee may now or hereafter have aganist
Lessor or the Assignee of Lessor.

(d) This Lease is a net lease and the Lessee acknowl-
edges that the Lessee's obligation to pay all obligations hereunder,
including but not 'limited to any rental installments or other sums
to be paid hereunder, shall be absolute and unconditional .
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.Lessee's obligations shall not be subject to any abatement, reduct-
ion, set-off, defense, counterclaim or recoupment, hereinafter re-
ferred to as "abatements" whatsoever, including, without limitation,
abatements due Co any present or future claims under this Lease .or
otherwise of" the Lessee aganist the "Lessor, or any assignee of the
Lessor, or aganist the manufacturer or seller of any Unit or aganist
any other person-or entity. Except as otherwise expressely provided
herein, this Lease shall not terminate, norshall the respective obli-
gations of the Lessor or Lessee beaffected, by reason of any defect
in or damage to, or any loss or destruction of any Unit thereof
from whatsoever cause, or the interference with the use thereof by
any private person, corporation or governmental authority, or as a
result of any war, roit, insurrection or Act of God, or the invalid-
ity or unenforceability or lack o<£ due authorization of this Lease
or lack of right, power or authority of the Lessor to enter into
this Lease, or for any other cause, whether similar or dissimilar
to the foregoing, any present or future regulation to the contrary
notwithstanding. It is the express intention of the Lessor and the
Lessee that all rent payable by the Lessee hereunder shall be, and
continue to be, payable in all events unless the.obligation to pay
the same shall be terminated pursuant to the express provisions of
this Lease.

III.' REPORTS: . .

(a) Upon demand, Lessee will advise Lessor where each
Unit is located and permit Lessor to examine each Unit. ' '

(b) Without demand, Lessee will (1) within a reason-
able time, notify Lessor of each accident arising out of the alleged
or apparent improper manufacturing, functioning' or operation, of any
Unit, the time, place and nature of the accident and damage, the
names and addresses of parties involved, persons injured, and such
other information as may be known, and, within a reasonable time,
notify Lessor of all correspondence, papers, notices and documents
received by Lessee in connection with any claim or demand involving or
relating to improper manufacturing, operation of functioning of any
Units or charging Lessor with liability, and together with Lessee's
employees', aid -in the investigation and defense of all such claims
and shall aid in the. recovery of damages from third parties liable
therefor; and (2) notify Lessor in writing, within thirty (30) days'
after any day on which any tax lien attaches to any Unit, of the
location of such Unit, on such day.

• IV- DISCLAIMER OF WARRANTIES; COMPLIANCE WITH LAWS AND
: RULES; USE; TAXES ; MAINTENANCE; INDEMNFICATION:

(a) The Lessor makes no warranty or representation,
either express or.implied, as to the design or condition of, or as
to the quality of the material, equipment or workmanship in, the
Units delivered to Lessee hereunder, and the Lessor makes no war."
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ranty of merchantability or fitness of the Units for any partic-
ular purpose or as to title to the Units or any component thereof,
or any otherrepresentation or warranty , express or implied, with
^respect. ,tO;''any:.Unitv .either upon-delivery -therof -to ..Lessee or,.other- ̂
wise, it being agreed that all such risks, as between the Lessor
and the Lessee are to be borne by the Lessee. The Lessor shall
have no responsibility or liability to the Lessee or any other per-
son with respect to any of the following: (i) any liability, loss
or damage caused or alleged to be caused directly or indirectly by
any Units or by any inadequacy thereof or deficiency or defect there-
in or by any other circumstances in connection therewith; -~.(ii)- the
use, operation or performance of any Units or any risks, thereto;
(iii) any interruption of service, loss of business or anticipated
profits or consequential damages or (iv) the delivery, operation,
servicing, maintenance, repair, improvement or replacement of any
Units.

(b) The Lessee agrees, for the benefit of the Lessor
to comply in all respects (including without limitation, with re-
spect to the use, maintenance and operation of each Unit) with all
laws of the jurisdictions in which its operations involving the
Units may ;extend, with the interchange rules of the Association of
American Railroads and with all rules of the Department of Trans-
portation, the Interstate Commerce Commission and any other legis-
lative, executive, administrative or judicial body exercising any
pow.er. or jurisdiction over the. Units, to. the extent that such laws

-- and rules affect the title, operation or use of the Units...,..,and' in .the
event that prior to the expiration of this Lease or any renewal
hereof, such laws or rules require any alteration, replacement or
addition of or to any part on any Unit, the.Lessee will conform there
with at its own expense and title to any additions or improvements
so made shall thereupon vest in the Lessor; provided, however, that
the Lessee may at its own expense, in-good faith, contest the valid-
ity or application of any such law or rule in any reasonable manner
which does not, in the opinion of the Lessor, adversely affect the
property of the Lessor under this Lease,

(c) Lessee shall have no liability whatsoever for
taxes imposed by the United States of America or any state or
political subdivision thereof, or any foreign government, which^
are based soley upon or measured by the net income of the Lessor".

. (d) Lessee shall report, file and pay promptly any
and all taxes, as hereinafter defined,and shall indemnify and hold
Lessor harmless with respect to taxes. The term "Taxes" as used
herein shall' mean all-taxes , -fees- and assessments- 'due, assessed-levied
by any foreign, federal, state or local government or taxing author-
ity during or relating to the Term of any Schedule hereof, including
without limitation all license, permit, registration fees, sales, use,

3. .



ad valorem, personal property, privilege, excise, gross receipts,
franchise, stamp or other taxes, duties and charges, together with
any penalties, fines or interest thereon, which are imposed aganist
or upon the Units,' their purchase, ownership, leasing, possession,

' ' 'We 'or 'bpe'ratfidii, or "the rental's''or receipts-'1- due-under this Lease-" •
and Schedules. Lessee will, upon request by Lessor, submit to
the Lessor wirtten evidence of the Lessee's payment of all Taxes
due hereunder.

(e) The Lessee agrees that, at its.own cost and ex-
pense, it will maintain and keep each Unit (including any parts
installed on or replacements made to any Unit and considered an
accession thereto as hereinbelow provided) which is subject to this
Lease in.good operating order, repair and condition..

(f) Any and all additions to any Unit (except equip-
ment or deviceswhich have been added to such Unit by the Lessee
which are not required for the operation or use of such Unit by the
Interstate Commerce Commission, the Department of Transportation or
any other applicable regulatory body and which may be readily remov-
ed from such Unit without materially damaging such Unit or the vailue
thereof) and any and all parts installed on and additions and re-
placements made to any Unit shall constitute accessions to such
Unit and, at the cost and expense of the Lessee, full ownership there-
of free from any lien, charge, security interest or encumbrance shall
immediately be vested in the Lessor. The Lessee shall not permit

'any special device or assembly to be attached "or'-aff ixed-to^any-Unit
"which may hot' be""readily removed from such Unit without materially. ". r-
imparing such Unit or the value thereof unless such special device
or assembly is to be considered an accession to .such Unit and Lessee
has secured the prior written consent of the Lessor thereto.

(g) .The Lessee agrees to indemnify, protect and hold
harmless the Lessor from and aganist all losses, damages, injuries,
liabilities, claims and demands whatsoever, regardless of the cause
thereof, except as a result of acts or ommissions on the part of the
Lessor, and expenses in connection therewith, including, but not
limited to, counsel fees and expenses, penalties and interest, but not
patent liabilities of Lessor, arising out of or as a result of the enter-
ing into or the performance of or the occurrence of a default or an
Event of Default under this Lease, the ownership of any Unit, the order-
ing, acquisition, use, operation, condition, purchase, delivery, rejec-
tion, storage or return of any Unit or any accident in connection with
the operation, use., condition, possession, storage or return of any such
Unit resulting in damage to property or injury or death to any person.
The indemnities arising under this paragraph shall continue in full
force and effect notwithstanding the full payment of all obligations
under this Lease or the expiration or termination of this Lease.

"" ' " '(h)" " The- Lessee 'agrees to prepare and deliver' to the " '
Lessor within a reasonable time prior to the required date of fil-
ing (or, to the extent permissible, file on behalf of the Lessor)
any and all reports (other than income tax returns) to be filed
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by the Lessor with any federal, state or other regulatory authority
by reason of the ownership by the Lessor of the Units or the leas-
ing thereof to the Lessee.

. (i) Lessee acknowledges and agrees (1) that each" Unit
is of a size, design, capacity and manufacture selected by Lessee,
(2) that Lessee is satisfied that the same is suitable for its
purposes, (3) that Lessor is not a manufacturer thereof, and (4)
that Lessor has not made, and does not hereby make, any represen-
tations or warranty or covenant with respect to the merchantability,
condition, quality, durability or suitability of any such Unit in
any respect or in connection with or for .the purposes and uses of the
Lessee, or any other representation or warranty or covenant of any kind
or character, express or implied, with respect thereto. Lessee agrees
that Lessor shall not be liable to the .Lessee for any liability, claim,
loss, damage or expense of any kind or nature caused, directly or in-
directly, by any Unit or any inadequacy thereof for any purpose, or
.any deficiency or defect therein, or the use or maintenance thereof,
or any repairs, servicing or adjustments thereto, or any delay in pro-
viding or failure to provide any thereof, or any interruption or loss
of service or use thereof, or any loss of business, or any damage
whatsoever and howsoever caused, except for acts or omissions of
Lessor.

(j) Lessor hereby assigns to Lessee and. agrees to
• cooperate- with- Lessee- in-enforcing., for-and., during, the term, of ..this..
•-Lease, :'any-appicable factory warranty, express or implied,- issued...-. , .'
on or appicable to each Unit, and hereby authorizes Lessee during
the term of this- Lease to obtain the customery service furnished
in connection therewith by the manufacturer at Lessee's expense.

(k) Lessee hereby assumes liability for, and hereby
agrees to indemnify, portect, save and keep harmless the Lessor,
except for acts or omissions of Lessor, its Assignee, successors or
transferees and their .respective employees, officers and/or agents,
herein "indemnified persons", form and aganist any and all liabili-
ties , obligations, losses, damages, penalties, injuries, claims, ac-
tions, suits, costs, expenses and disbursements, including legal ex-
penses , of any kind and nature imposed on incurred by or asserted
aganist the indemnified persons arising.out of leasing, ownership,
use and operation of the Units during this Lease and the transpor-
tation of Units for initial use and any other matter connected there-
with, including but not limited to, latent and other defects, whether
or not discovered by Lessor or Lessee. All indemnities and warranties
contained in any section of this Lease, including this Section IV,
shall continue in full force and effect notwithstanding the expir-
ation or other termination of this Lease or any Schedule and are
made expressly for the benefit of, and shall be enforceable by any
"or 'all of" the indemnified persons. . . ... .

(1) Lessee assumes all risks and liability for each
Unit leased hereunder and for the use, operation, and storage there-
of, and for injuries or deaths of persons and damage to property,

, 5. '' '



howsoever arising from or incident to such use, operation or stor-
age whether such injury or, death to persons be of agents or em-
ployees of Lessee .or of third parties , and ? .such damage to- property
be of- Lessee or of others;- Lessee will save^and hold Lessor ,-nan*--- .
less from all losses, damage, claims, liabilities and expenses
including attorneys' fees, howsoever arising or incurred, except ascL to

,
a result of acts or omissions of Lessor, because of or
any Unit or the use; operation or storage or alleged use, operation
or storage thereof.

v- INSURANCE : At its own expense and for the entire
term of this Lease, Lessee shall maintain insurance on each Unit
as specified in the Schedule pertaining thereto for the actual
value of 'such Unit and in no event for less than the "stipulated
loss value" specified in such Schedule , and will maintain public li-
ability and property damage insurance with respect to each Unit.

(a) The insurance policy (or insurance provisions if
Lessee elects to self insure) shall designate Lessor and its Assignee
as additional loss payees as their interests shall from time to
time appear; and the insurance policy shall provide that the terms
and contidions may not be cancelled or materially altered without
thirty (30) days notice to the Lessor and its Assignee.

(b) In no event shall Lessor be required either to
(1) asscertain the existence of or examine any insurance policy or
(2) advise Lessee in the event such insurance coverage shall not
comply with the requirements of this Lease.

VI. DAMAGE; LOSS OR DESTRUCTION: Lessee hereby assumes the
entire risk of loss,damage or destruction with respect to each Unit
resulting from any cause whatsoever. In the event any Unit is
physically damaged to a material extent by any occurrence whatsoever,
the Lessee shall promptly notify the Lessor and shall determine with-
in 60 days after such notice whether such Unit can be repaired. If
the Unit can be repaired, then Lessee shall effect -same at its own
cost and expense.

(a) In the event any Unit shall become damaged beyond
repair or destoryed, lost, stolen or permanently rendered unfit or
in the event of condemnation or requisition of title or use of any
Unit by any governmental authority, then Lessee shall promptly
notify the Lessor of the same and shall do either of the following
within 60 days after the occurrence: (1) at its expense, promptly .
'replace the affected Unit with "a- like Unit acceptable to the'Lessor,
in good condition and having a fair market value equal to that of
the replaced Unit prior to its being so affected, free and clear of
any liens; any such replacement Unit shall be the property of the

6.



Lessor and for the purpose of this Lease be deemed to be the Unit
which it replaced; or (2) terminate the Lease with respect to the
affected Unit and pay to the-Lessor an amount not less than the
."stipulated loss value" specified in-the Schedule pertaining to
"such .Unit.' • ' • • • " ' • ' • - ' - • . : • - . < ' . , , , . - • ' . • ' - . , , . . : / . , . •

(b) In the event that the Lessee shall have com-
plied with the provisions of this Section VI. of the Lease, then
the Lessor or its.assignee shall remit any insurance proceeds which
it shall have received as a result of any loss to the Lessee.

VII. RETURN OF EQUIPMENT: Lessee agrees, by acceptance of
each Unit, that such Unit is in good operating order, repair,con-
dition and appearance. At the expiration-or sooner termination of
the term pertaining thereto, Lessee will return each Unit to Lessor
free of all advertising or insignia placed thereon by Lessee and in
the same operating order, repair, condition and appearance as when
received, excepting only for reasonable wear and tear and damage by
any cause covered by collectible insurance, and will pay for any re-
pairs necessary to restore such Unit to its origional condition,
except as aforesaid. Lessee will return each Unit to Lessor in the
same city in which Lessee first received the same or, if Lessor
shall so request, the same freight collect as directed by -Lessor,

'VIII. DEFAULT': (a) If, during the continuance of this Lease1
or any Schedule or supplement hereto hereinafter collectively re-
ferred to as "Lease" , one or more of the following events, herein-
after called "Events of Default" shall occur: (1) Default shall be
made by Lessee in the making of any payments to Lessor when due under
this Lease and such default shall continue for ten (10) days after
the receipt by Lessee of written notice of such default: (2) Default
shall be made by Lessee at any time in the .procurement or maintenance
of any insurance coverage prescribed herein and shall continue for
thirty (30) days: (3) Default shall be made in the observance or per-
formance of any other of the covenants, conditions, agreements or
warranties on thejS.art of the Lessee contained herein and such default
shall continue for thirty (30) days after written notice from Lessor
to Lessee specifying the default: (4) If any representation or
warranty of. Lessee contained in this Lease shall prove to be untrue
or incorrect in any material respect and shall continue for more
than thirty (30) days: (5) Lessee shall consent to the appointment of
a receiver or liquidator of itself .or a substantial part of its pro-
perty, or shall admit in writing its insolvency or bankruptcy or its
inability to pay its debts.generally as they come due, or shall make
a 'general assignment for the benefit of creditors, or shall file a
petition in bankruptcy, or a petition or an answer seeking reorgan-
ization in a proceeding under any bankruptcy' laws (now or hereafter
in .Sffect) or a readjustment of its indebtedness or an answer ad-
mitting the material allegations of a petition filed aganist the
Lessee in any such proceedings, or shall by petition, answer .or con-
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sent, seek relief under the provisions of any bankruptcy or other
similar law, oran agreement, composition, extension or adjustment
with its creditors; (6) An order, judgement or decree snail be en- '
•;ter-ed"-by ..any '"court-•••of. competent • jurisdiction- appointing,; .without,.; the -:;,,,,
consent' of the Lessee, a trustee or liquidator of the Lessee or of
any substantial part of its property, or any substantial part of the
property of the Lessee shall be sequestered, and any such order,
judgement or decree of appointment or sequestration shall remain in
force undismissed, unstayed or unvacated for a period of ninety (90)
days after the'date of entry thereof; (7) A petition aganist the
Lessee in a proceeding under the bankruptcy laws or other insolvency
laws (as. now or hereafter in effect) shall be filed, and any decree
or other order adjudging the Lessee a bankrupt or insolvent in such
proceeding shall remain in force undismissed or unstayed for a period
of ninety (90) days after such adjudication or, in case the approval
of such petition by a court of competent jurisdiction is required,
the petition as filed or amended shall be approved by such a court
as" filed and such approval shall not be withdrawn or the proceeding
dismissed within ninety (90) days thereafter, or if, under the pro-
vision of any law providing for reorganization or winding-up of cor-
porations which may apply to the Lessee, any court of competent
jurisdiction shall assume jurisdiction, custody or control of the
Lessee or of any substantial part of its property and 'such juris-
diction, custody or control shall remain in force unrelinquished,
unstayed or unterminated for a period of ninety (90) days;

• -•• •.•••'• (b) Then in any. such- case, after the. occurrence of. ....'.
such Event of Default, and while such Event of Default shall be
continuing, Lessor at 'its option may do any or all of the follow-
ing: (1) proceed by appropriate court action or actions either
•at law or in equity to enforce performance by Lessee of the ap-
plicable covenants and terms of this Lease or to recover from
Lessee, any and all damages or expenses including reasonable..
attorney's fees, which Lessor shall have sustained by reason of
Lessee's default in any covenant or covenants of this Lease or on
account of Lessor's enforcement of its remedies hereunder, (2)
terminate Lessee's rights under this-Lease and (3) take possession
of all of the Units leased hereunder'and thereupon Lessee's right to
the possession thereof shall terminate. In the event of any such re-
possession, Lessor shall either (i) lease the Units or any portion
thereof for such period and rental, and to such persons as Lessor
•shall elect or (ii) sell the Units or any portion thereof at public
or private sale and without demand or notice of intention to sell or
of sale or presence of the same at the place of sale. If any Unit is
sold, leased or otherwise disposed of pursuant to this Paragraph VIII.
(b)., Lessee shall be liable to Lessor for and Lessor may recover from
Lessee, as liquidated damages for the breach of this Lease, but not
as a penalty, and as reasonable rent for the use of such Unit the
amount by which the proceeds .of such, lease*, -sale, or other disposition,,
less expenses for retaking, storage, repairing and lease, sale or
other disposition; andreasenable attorneys' fees incurred by Lessor
is less than the sum of (i) all past due, unpaid rent for such Unit,
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(ii) The "stipulated loss value" as of the day of repossession
by Lessor, (iii) other amounts payable hereunder by Lessee with
respect to such Unit, (iv) all costs, expenses, losses and dam-

- -age's' ̂ffi'curr'ed-- 'or ; s-u;s tairied. .b'ŷ Le:ss-Qrv.by ..reason;; of̂ s.ucb... default;.., ,..•• v.;...,
and (v) interest at the legal rate on each of the foregoing and
on all sums not paid when due under any provision of this Lease.
If, on the date of such termination or repossession any Unit be
damaged, lost or stolen or destroyed, or be subject to any levy,
seizure, assignment, application or sale for or by any creditor or •
governmental agency, Lessee shall also remain liable for the "stip-
ulated loss value" pertaining to such Unit, less the amount of any
insurance recovery received by Lessor in connection therewith.

(c) No right or 'remedy conferred upon or reserved to
Lessor by this Lease shall be exclusive of any other right herein or
by law provided; all rights and remedies of Lessor conferred upon
Lessor 'by this Lease or by law shall be cumulative and in addition
to every other right and remedy available to Lessor.

(d) In the event of any default, Lessee will pay to
Lessor a reasonable sum as and for attorney's' fees,such costs and ex-
penses as shall have been expended or incurred by Lessor in the-en-
forcement' of any right or privilege hereunder, and interest at the
legal rate-on each of the foregoing and on all sums not paid when
due under any provision of this Lease.

(e) Should Lessor be in default hereof as to any one
Unit, Lessee may not because of such default terminate the Lease in
connection to any other Unit leased hereunder.

j

IX. ASSIGNMENT BY LESSOR: The parties hereby acknowledge
that Lessor intends to assign the Lease 'and all Schedules to a
financial institution. Lessee acknowledges and understands that the
terms and conditions of this Lease have been fixed by the Lessor in
anticipation of its being able to assign its interest under this
Lease and in and to the Units leased hereunder to a bank or other
lending institution or to others having an interest in the leased
Units or this transaction, all or some of which will rely upon and
:.be' entitled to. the benefit of the provisions of this paragraph; and
Lessee agrees with Lessor and with such bank or other lending in-
stitution and/or otherparty (for whose benefit this -covenant is
expressly made) and in consideration of the provisions hereof, as
follows: (1) to recognize any such assignment, (2) to accept the
directions or demands of such assignee in place of those of the
Lessor, (3) to surrender any leased property only to such assignee,
(4) to pay all rent payable hereunder and to do any and all things
.required of .Less.ee, hereunder ...and .not. 'to terminate... this. Lease., not-,
withstanding any default by Lessor or to the existence of any off-
set as between Lessor and Lessee or the existence of any liability
or obligation of any kind or character on the part of Lessor to
Lessee whether or not arising hereunder, and (5) not to require
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any assignee of this Lease to perform any duty, covenant or con-
dition required to be preformed by Lessor under the terms of this
:..Lea,jS.e;,v.;al.l;..Tights, ;.pf Lessee,.in any. such connection, af fpresaid. tte»- .,?
ing hereby waived" as to any and all of such assignees.'''However,'
nothing hereinbefore contained shall relieve Lessor from its obli-
gations to Lessee hereunder.

X. QUIET POSSESSION: Lessor covenants that'it is the
lawful .owner of the Units leased hereunder .and that conditioned
upon the'Lessee performing the conditions hereof, Lessee shall
peaceably and quietly hold,, possess and use such Units during the
term of this Lease..

XI- OPTIONS: Options of Lessor and Lessee shall be
those appearing^in the pertinent Schedule.

XII, APPLICABLE LAW: The Lessee hereby agrees that the
provisions o'f this Lease and all the rights and obligations here-
under shall be goverened and construed in accordance with the laws
of the State of Illinois-.

" ~;;" 'XIII."" REPRESENTATIONS AND 'WARRANTIES OF LESSEE : " '

•' (a) To induce Lessor to enter into this Lease and
any Schedules hereto, and with the knowledge that Lessor is do-
ing so in reliance upon these representations and warranties,
Lessee represents and warrants to Lessor and its assigns (i)
that the,making of this Lease and any Schedules hereto was duly
authorized on the part of the Lessee and that upon due execution
thereof by Lessee and Lessor, this Lease and any Schedules hereto
will constitute a valid obligation binding upon and enforceable
aganist Lessee in accordance with its terms; (ii) that neither
the making of this Lease and any Schedules hereto, nor the due
performance thereof, by Lessee, including the commitment and pay-
ment of the total amount of the rental obligations under this Lease,
will result in any breach or breaches of, or constitute any default
or defaults under, or violation or violations of, Lessee'.s cer-
tificate of incorporation, Lessee's by-laws or any agreement to
which Lessee is a party or by which any interest of Lessee may be
affected; (iii) that Lessee is in good standing in its juris-
diction of incorporation .and in any jurisdiction in which the Units
are to be located; (iv) that any and all financial statements or
other information with respect to the Lessor heretofore furnished
by Lessee to Lessor was when furnished, and remains at the time of
Execution of this Lease and any Schedules hereto, true and without '
any misleading omissions, excepting any changes in Lessee's fi-
nancial status as refelected in any such statement resulting from
one or more transactions in the usual course of business, providing
that such change is not materially adverse to Lessee.

10.
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(b) All representations and warranties made herein

or in any certificate or instrument contemplated hereby shall
surrive the execution and delivery of this Lease and any Schedules

•srand--.sha.-ll: continue*so..- long '-as-vany obligations -vunder,.-this ...Lease .are ..„
outstanding and unsatisfied. ' . . • " •'••••-..»•.-*•-•*••--••

XIV. ASSIGNMENT AND/OR SUBLEASE BY LESSEE: Lessee may
assign this Lease or .sublease any or all of the Units without
the consent of Lessor; provided, however that no such assignment
or sublease shall relieve Lessee of any liability or obligations
hereunder which shall be and remain those of a principal and not
a surety.. Any such assignment. or sublease shall be expressly sub-
ordinate in all respects to the terms, conditions and provisions of
•this Lease. No assignment or sublease by Lessee of any of its
rights hereunder shall in any way discharge or diminish any of the
Lessee's 'Obligations to the Lessor hereunder.

XV. AMENDMENTS AND MISCELLANEOUS:

(a) The terms of this Lease shall not be waived,
altered, modified,, amended, supplemented or terminated in any man-
ner whatsoever except by written instrument signed by the Lessor
-and-the-Lessee which-instrument is consented to .in., writing by an
assignee -of Lessor. • . . . ... .',.''..„,"

(b) This Lease shall be binding .upon and inure to the
benefit of the parties hereto and their respective successors and
assigns and the Lessee and its' successors and, to the extent per-
mitted hereby,, assigns. • ' . '

(c) Any provision of this Lease which may be deter-
mined by competent authority to be prohibited or unenforceable in
any jurisdiction shall, as to such jurisdiction, be ineffective to
the extent of such prohibition or unenforceability without inval-
idating the. remaining provisions hereof, and any such prohibition or
•unenforceability in any jurisdiction shall riot invalidate or render
unenforceable such provision in any other jurisdiction.

(d) Time is of the essence with respect to this Lease
and any payments of rental installments or otherwise to be made by
the Lessee hereunder. • • • .

(e) The single executed origional of this Lease marked
"Origional" shall be the "Origional" and all other counterparts here-
of shall be marked and be Duplicates.- To the'extent that this Lease
•constitutes -chattel paper ,-~a.s :-such ..term is defined in the . Unifprm
Commercial Code as in effect in any applicable jurisdiction, no
security interest'in this Lease may be created through the trans-
fer or possession of any counterpart other than the "Origional".

(f) Section headings are for convenience only and
shall not be construed as part of this Lease.
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(g) In the event any term or provision of this Lease
shall be inconsistent with any term or provision of any Equipment
Lease Schedule hereunder, then in that event the Equipment Lease
Schedule shall be controlling,

"*•''" -v':>" •—••'" •'•••" "• (H)''"'"'-If re'que'sted'!by'"Lessor/"'Lessee shall- prepare ,.'"-t-'--i
at Lessor's expense, and file state Uniform Commercial Code fi-
nancing statements, or the/equivalent, in the state where the
Units may be based. The filing of any such financing statement,
for the purpose of this Lease, shall not mean that Lessor has any-
thing less than legal and benefical ownership of the Units.

IN WITNESS WHEREOF, the parties have executed this

Lease on this 3o day of 3To vvg> , 1983.

ATTEST: TEMCO CORPORATION (LESSOR)

- BY:

TITLE:

ATTEST: THE QUAKER OATS COMPANY (LESSEE)

'. BY: /A

TITLE:

_PU BLIC



EQUIPMENT LEASE SCHEDULE SCHEDULE NO.

This Equipment Lease Schedule is executed pursuant and subject: to"
that certain Equipment Lease Agreement dated June 1?o, 1983, .be-
tween Temco Corporation and Quaker Oats Company. The terms used
herein shall have the meaning given to such terms in the afore-
said Equipment Lease Agreement in accordance with the terms there-
of. • • •'

Lessee confirms that (1) said Units have been examined by duly
appointed and authorized representatives of Lessee, (2) the
•Units described herein were duly accepted by Lessee as Units for
leasing under the Equipment Lease Agreement, (3) said Units be-
came subject to and governed by the terms of the Equipment Lease
Agreement, and (4) Lessee became obligated to pay the rentals
provided for in the Equipment Lease Agreement and herein with re-
spect to said Units to Lessor.

1. DESCRIPTION OF UNITS: 5 C*v*A**L KI+**̂ ' C*AO fflk̂ â ft̂ A

.2. SITUATE: _

3. TERM: MONTHS COMMENCING ^

4. RENTALS : Payable monthly in. arrears.

1st Year $ /5#. 5th Year $

2nd Year $ 7£& 6th Year $

3rd Year $ *1$O. . 7th Year $

4th Year $ 7vS*0-

5. RENEWAL OPTION; Lessee may renew the Lease on a month to
month basis upon expiration of the term as specified in Item
3 above. at a monthly rental of $10.00 per Unit payable monthly
in advance, f Lessee may give lessor notice of it's mtgjjtion to
renew at any time during the term of the lease.̂ /X //|u\/

6. PURCHASE OPTION : At the expiration of the Lease term as
specitied in Item 3 above or at the expiration of any subse-
quent renewal pe'riod, Lessee may purchase the Units at a price
of $200.,00 per Unit, f Lessee may give lessor notice of it's
intention to purchase at any time during the term of the lease

7. STIPULATED LOSS VALUE: The amount to be paid' pursuant to Para-
graphs V and VI of the Euipment Lease Agreement for leased Units
lost, stolen, destroyed or damaged beyond repair during the term
of the Lease. Stipulated Loss Values are expressed as actual
cost per Unit for each month of the Lease term.
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i
STIPULATED LOSS VALUES

•1. $7,938. . 29. $6,340. 57. $3,699.
2. ,7,914. .30.. 6,245. .. 58. 3,583.
3. 7,860;"" - ; '31-': 6,1907 59. 3,466.
4. 7,805. 32, 6,088. 60. 3,349.
5. 7,775. 33. 6,033. 61. 3,231.
6. 7,744. 34. 5,931. 62. 3,116.
7. 7,690. 35. 5,877. 63. 2,995.
8. 7,635. 36. 5,774. 64. 2,874.
9. 7,580. 37. 5,673. 65. 2,747.
10. 7,526. 38. 5,618. 66. 2,626.
11. 7,472. 39. 5,516. 67. 2,500.
12. 7,417. 40. 5,428. 68. 2,389.
13. 7,362. 41. 5,340. • 69. 2,243.
14. 7,308. 42. 5,247. 70. 2,112.
15. 7,253. 43. 5,150. 71. 1,981.
16. 7,199. 44. 5,057. 72. 1,850,
17. 7,144. 45. 4,960. 73. 1,715.
18. 7,090. 46. 4,862. 74. 1,579,
19. 7,035. 47. 4,765. 75. 1,443,
20. 6,981. 48. 4,612. 76. 1,303,
21. 6,926. 49. 4,560. 77. 1,167.
2.2. 6,824. 50. 4,458. 78. 1,027,
23. 6,770. 51. 4,351. 79. 881,
24. 6,715. 52. 4,249. 80. 741,
257 6,613. 53'. 4,142.- 81. 596,
26. 6,558. 54. 4,030. 82. 447
27. 6,504. 55. 3,923. 83. 299
28. 6,401. 56. 3,811. 84. 200

APPROVED AND AGREED TO this „?« day of JVA'jg' 1983, as

a Schedule to and part of Equipment Lease Agreement dated the £ C>

day of J*(/*.̂  1983. ' . ' •

#*
TEMCO CORPORATION (LESSOR) THE QUAKER OATS COMPANY (LESSEE)

BY: XX%>f*. Vŝ ftC&**̂ < BY:

TITLE: * Ŝ 6&~&*&****' TITLE:
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EQUIPMENT LEASE AGREEMENT ASSIGNMENT

LESSEE : THE QUAKER OATS COMPANY

LESSOR: TEMCO CORPORATION

ASSIGNEE : THE FIRST NATIONAL BANK OF DES PLAINES

DESCRIPTION OF THE EQUIPMENT LEASE AGREEMENT; The Equipment Lease
Agreement being assigned covers the lease of five (5) covered hop-
per railroad cars for a period of seven (7) years with 84 monthly
rental payments of $750.00 each.

DATE OF THIS ASSIGNMENT: J7t//Mg J+

^
DATE OF EQUIPMENT LEASE AGREEMENT: 3T t//Kg ?* /9 P*f-

For valuable consideration, the receipt whereof is hereby acknowl-
edged , the undersigned hereby sells, assigns, transfers, grants a
security interest in and sets over to the First National Bank of
Des Plaines at 701 Lee Street,- Des Plaines, Illinois 60018, its
successors and assigns, without recourse' as to the financial ability
of the Lessee to pay," the within Lease and all extensions, renewals
and residual values thereof, and all undersigned's right, title -and
interest in and to the property therein described, and all rights
and remedies therein, including the right to collect rent due there-
on, to repossess the property in the event of -default by the Lessee
and the right either in Assignee's own name, or in the name of the
undersigned to take such' legal proceedings or otherwise as under-
signed might have taken save for this assignment. Undersigned
agrees that Assignee may grant extensions of time of payment to
and compromise and/or release claims aganist the Lessee or any
other obligor on said Lease or any note (s) and/or guarantees now or
hereafter given in connection therewith and repossess, relet and re-
sell any equipment,

Upon the full discharge and satisfaction of all rental payments due
from the Lessee under the terms and conditions of the Equipment
Lease Agreement, this Assignment and all rights herein assigned to
Assignee shall terminate and all estate, right, title and interest
of the Assignee in and to the Lease shall revert to the Lessor.

This Assignment is executed only as security and, therefore, the
execution and delivery of this Assignment shall not subject the
Assignee to, or transfer, or pass, or in any way affect or modify
the liability of the Lessor under the Lease, it being understood
and agreed that notwithstanding this Assignment, all obligations of



the Lessor to the Lessee shall be and remain enforceable by the
Lessee, its successors and assigns, aganist, and only aganist, the
Lessor or persons other than the Assignee.

The undersigned warrants that: The Lease and all documents con-
nected therewith, including all-options to purchase the Units, con-
sents by third parties, guaranties and notes, if any (all of which
documents are collectively called the "Lease" in this Assignment)
and each of them are genuine and in all respects what they purport
to be and enforceable according to their terms, and that they are,
and will continue to be (except insofar as Assignee may consent
otherwise) the only, and all of, the instruments executed in con-
nection with the Lease of the Units therein described; that all
statements contained in the Lease are true and that all unpaid
balances shown therein are correct; that the Lessee, and each of the
Lease documents and the obligations which they evidence are, and
will continue to be, free and clear of all defenses, setoffs,
counterclaims, liens and encumbrances of every kind and nature; that
at the time of the execution of this Assignment the undersigned had
good title to the property leased and full right to enter into the
Lease; that the property leased has been delivered to the Lessee in
satisfactory condition and has been accepted by the Lessee under the
terms of the Lease; that all sales or other tax that may be payable
on the transaction has been paid; that all parties to the Lease
have full capacity to contract; that the undersigned has no knowl- -
edge of any facts which impair the. validity of the Lease or make the
same less valuable; that all filing and recording required by,law , .,
have been completed and complied with; that any requirement of new or
further filing, recording or renewals thereof shall be complied with
by the undersigned and that Assignee may undertake same but shall be
without any responsibility or obligation whatsoever for any omission
or invalid accomplishment thereof.

The undersigned further expressly warrants and represents that the
Lease and all Lease documents arise out of a bona fide Lease in the
first instance of the property therein described to the person
therein named as Lessee; that prior to the execution of the Lease,
the Lessee did not have any interest, directly or indirectly, in
the Units described therein or leased thereby; that all payments
made of rent or otherwise, will be made by Lessee in cash and not
otherwise unless stated in the Lease; and that the undersigned will
not createany lien, mortgage, encumbrance or security interest upon
the Lease or any of the Units covered by the Lease hereby assigned;
that the undersigned will not accept the return of or retake, re-
capture" or repossess any of the-Units or modify, terminate or re-
new the Lease without Assignee's consent during the term of this
Assignment; or that in the event any of the Units covered by the
Lease come into the undersigned's possession, undersigned will
(a) promptly notify Assignee, (b) keep the Units secure, in good ,..
repair and fully insured aganist all usual risks naming the
Assignee as party in interest under the policy of insurance, (c)
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hold the same as Assignee's property and subject to its instruc -
tions, and (d) will not premit any of said Units to pass into the
possession, custody or control of any person other than Assignee;
and-that-the undersigned shall have, no authority to accept, any .
collections of any sums under the'Lease, whether as rent or other-
wise.

This Assignment has been delivered to Assignee and shall be con-
strued under the laws of the state of Illinois. None of the terms
hereof shall be modified except by writing signed by an officer of
Assignee. . . . .

POBL-IC TEMCO CORPORATION (ASSIGNOR)

TITLE:

3.



CONSENT AND AGREEMENT

The tindersigned, The Quaker Oats Company (hereinafter called the
Lessee), the Lessee named in the Equipment Lease Agreement ( here-
inafter called the Lease) referred to in the foregoing Equipment
Lease Agreement Assignment (hereinafter called the Lease Assign-
ment) , hereby (a) acknowledges receipt of a copy of the Lease
Assignment and (b) consents to all the terms and conditions of the
Lease Assignment and agrees that (1) it will pay all rentals, cas-
ualty payments, liquidated damages, indemnities and other sums
provided for in the Lease (which sums are hereinafter called the
payments) due and to become due under the Lease or otherwise in
respect to the Units leased thereunder, directly to the First
National Bank of Des Plaines (hereinafter called the Assignee),
the Assignee at 701 Lee Street, Des Plained, Illinois 60018 (or
at such other address as may be furnished in :writing to the Lessee
by the Assignee); (2) the Assignee shall be entitled to the bene-
fits of, and to receive and enforce performance of, all the cov-
enant to be preformed by the Lessee under the Lease as though the
Assignee were named therein as Lessor; (3) the Assignee shall not,
by virtue of the Lease Assignment or this Consent And Agreement,
be or become subject to any liability or obligation under the
•Lease, or otherwise; and (4) the Lease shall not, without the
prior written consent of the Assignee,,be terminated or modified.,
nor shall any action be taken or omitted by the Lessee the taking
or omission of which might result in an alteration or impairment
of the Lease or the Lease Assignmnet or this Consent And Agreement
or any of the rights created by any thereof,*except as the lease
permits or requires such termination, raodificatioh, or acts.^ftA
This Consent And Agreement, when accepted by the Lessee by sign-
ing at the foot hereof, shall be deemed to be a contract as or
the date of acceptance, under the laws of the state of Illinois
and, for all purposes, shall be construed in accordance with the
laws of same.

The foregoing Consent And Agreement is hereby accepted as of this

of TU^<a- 1983.

. THE '.QUAKER OATS COMPANY (LESSEE) 0- • - -T

BY:

TITLE:


